Introduction
The thesis of this chapter is that corporate social responsibility ("CSR") of multinational enterprises ("MNEs") should be given more emphasis in the international business law curriculum in U.S. law schools. CSR, the notion that businesses have a broad set of obligations for ethical and socially responsible conduct, has become an important topic in recent years. It is receiving increased attention in the business world, in governmental and intergovernmental organizations, in non-governmental organizations, and in academic circles.
Traditionally, CSR has been thought to be synonymous with legal compliance and corporate philanthropy. However, in today's world, the notion of CSR goes beyond this limited view and requires that corporations take into account the impact of their operations on a broad range of stakeholders, including not only shareholders, but also employees, customers, suppliers, community organizations, and local neighborhoods, as well as on the environment. It requires corporations to balance the needs of these stakeholders with their primary goal of generating profits for their shareholders. This topic has particular resonance in the international community with respect to the operations of MNEs, which have sometimes operated outside of the strictures of effective government control in areas such as labor and environmental regulation. CSR will remain an important topic in the years ahead as companies increasingly move across national borders to conduct their business operations, and its coverage in the U.S. law school curriculum should be expanded.
This chapter is organized as follows. Section II will discuss the increasing significance of CSR in the context of international business operations of MNEs. Section III will discuss the current coverage of this topic in the curriculum in U.S. law schools. Section IV will discuss the arguments supporting expanded coverage of CSR in the law school curriculum. Section V will propose a framework for a law school course or seminar on CSR. Section VI will conclude with some recommendations on improving current approaches to CSR in the law school curriculum.
II.
The Growing Significance of CSR for MNEs CSR is a concept that has attracted the attention of just about everybody who has a stake in what business enterprises do: corporate managers and their legal counsel, national governments, intergovernmental organizations ("IGOs"), business watch dog groups and other non-governmental organizations ("NGOs"), the media, investors, labor, and consumers. Since CSR has been taken up by so many different constituencies, there is no consensus on what the concept means. One widely accepted definition, used by the World Business Council for Sustainable Development, states that "CSR is the continuing commitment by business to behave ethically and contribute to economic development while improving the quality of life of the workforce and their families as well as of the local community and society at large." 1 A number of commentators have adopted the definition used by the International Chamber of Commerce, which provides that CSR is "the voluntary commitment by business to manage its role in society 1 The World Bank, What is CSR All About?, http://worldbank.org/wbi/governance/CSR/Topic%201/whatiscsrabout.htm (last visited Mar. 1, 2007) .
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in a responsible way."
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The rationale for CSR is the notion that business and society are interwoven and that growing societal expectations about appropriate business behaviors and outcomes are legitimate.
Some theorists have grounded arguments for the enhanced social responsibilities of business on the concept of a "social contract" between a corporation and its host society. This social contract extends beyond the legal charter that permits a corporation to operate within a system of laws and regulations, and encompasses additional obligations that extend beyond legal obligations to include those reflecting changing social norms that are not currently mandatory. 3 A complementary theory is stakeholder analysis, which posits that corporations have a broad set of responsibilities to groups or interests that impact or are impacted by a corporation's actions.
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This contrasts with the traditional notion of shareholder primacy in U.S. corporate law, which focuses on the responsibilities of corporate management in enhancing shareholder value.
The expanding interest in CSR is especially strong in the area of international business.
This is due to a number of factors, including the rapid increase of foreign investment and crossborder trade that has occurred in recent years. CSR can be viewed as part of a more general effort to link social justice issues to international economic developments, and finds parallels in efforts made to address the social impacts of international trade law and policy and the social responsibility of international economic institutions. 
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In the arena of international business, it has become obvious that national laws and regulatory regimes do not provide sufficient protection against adverse social impacts caused by the operations of MNEs. One well-publicized case involving the 1984 Bhopal gas plant disaster highlighted the problem of safety standards and the regulation of hazardous materials. 5 Other prominent cases involving the use of child labor in the supply chain of the garment and sporting goods industries focused public attention on the need for regulation of core labor practices.
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More broadly, such cases highlighted the need for a layer of regulation at the international level stemming from the recognition that the operations of MNEs may fall within a gray area that is not reached by either home country or host country regulation. The laws of a MNE's home country typically do not apply to the MNE's operations abroad, due to reservations about the extraterritorial application of home country laws and corporate structuring to minimize liability. 1984 , 809 F.2d 195, 197 (2d Cir. 1987 
6
(freedom of association and the right to organize and bargain collectively, the elimination of forced labor, the abolition of child labor, and non-discriminatory treatment in matters related to industrial relations), as well as international human rights instruments. 14 In the area of environmental protection, a group of environmental organizations and institutional investors introduced the CERES Principles, which call on companies to act as stewards of the environment in conducting their business operations, including by protecting the biosphere, sustaining natural resources, and reducing the volume of waste. 15 Finally, the Global Sullivan Principles of Corporate Social Responsibility were developed by a coalition of U.S. companies under the leadership of the Reverend Leon Sullivan, a clergyman and civil rights activist, and were directed at improving the workplace and social conditions of blacks in South Africa during the period of apartheid. 16 Each of these codes has been influential in shaping corporate conduct on relevant CSR issues.
In addition to these developments, individual companies are beginning to adopt their own codes of conduct to govern their business operations, which are keyed to the developing international standards. Use of such codes is increasing in frequency among a wide range of companies involved in a variety of different industries. Some companies have had a historical commitment to CSR, which is reflected in their operating procedures and frequently embodied in 14, 2007 This conveys to the students the impression that corporate philanthropy is the sole instance in which managers may, or should, take the interests of other corporate constituencies into account in their corporate decision-making.
Most law students complete their course in corporate law without understanding the increased importance that CSR plays in the corporate world. They are left with the impression that the shareholder primacy model is the guiding light for U.S. corporations. They learn nothing about countervailing trends. In this sense, U.S. corporate law pedagogy has failed to stay in touch with developments in the modern business corporation and its operating environment.
Shareholder primacy is no longer the predominant form of thinking among business people.
Most corporations acknowledge the stakeholder theory of governance and proclaim publicly in their annual reports and in other promotional material, including their websites, that they are concerned with a wide range of corporate constituencies, including their employees, consumers, the environment, and the community in which they operate, in addition to their investors.
Courses on international business transactions ("IBT") give more coverage to CSR, but such coverage is still rather limited. To summarize, although CSR is a topic of growing importance for business, especially international business, discussion of it forms a small part of the standard curriculum in both corporate law and IBT courses. This highlights the need for increased coverage of the topic either in the standard IBT course or in a more specialized course or seminar devoted to the subject. Currently, specialized courses on CSR in U.S. law schools are uncommon, although there may be a handful of schools that include such an offering in their curriculum. INTERNATIONAL BUSINESS TRANSACTIONS 732-762, 1091 -1151 (West, 9th ed., 2006 . 
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IV.
Reasons for Expanding Coverage in the Law School Curriculum
There are at least two distinct reasons supporting the argument that current coverage of CSR in the international business transactions curriculum is inadequate and should be expanded.
Both stem from the concern that law students are not being adequately prepared to represent clients in meeting the challenges of our current business environment. One is that the current approach does not reflect the growing importance of CSR in business, especially in international business. The other is that the current approach does not train law students to identify and analyze ethical and social issues that arise in the context of international business transactions and operations.
First, lawyers should be equipped to counsel their clients on emerging CSR norms, including potential legal liability related to such norms. Since very few law students are exposed to CSR during their law school careers under the current system, they may be ill-prepared to counsel clients in identifying and responding to CSR issues in an appropriate manner, whether in a business planning or litigation context. One commentator has argued that lawyers and law firms should be prepared not only to react to litigation or the threat of litigation based on claims of human rights violations by corporations, but also to advise clients in a proactive manner on practicing CSR and avoiding the conflicts that lead to litigation in the first place. 35 Both aspects of the lawyer's role will play a part in the future legal landscape that is developing alongside the increased emphasis on CSR in the business world.
The faculties in U.S. business schools are further along the learning curve in understanding the importance of CSR than U.S. law faculties. Business schools in the United 
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States are increasingly focusing on ethical issues in the curriculum and frequently require a core course on business ethics. Some business schools curricula also include courses on CSR in the context of their international business offerings. 36 There should be a similar emphasis on the legal aspects of CSR in U.S. law schools so that new lawyers will be prepared to meet the challenges faced by their business clients.
Second, lawyers should be educated in the fundamental skills and values of the legal profession, which should include the value of striving to promote justice, fairness, and morality. For some law schools, incorporating CSR into the curriculum will further their special mission of social justice. While all U.S. law schools strive to train students in the technical legal skills needed to pursue a successful career, some schools also seek to foster an awareness of social justice among their students through their curricular offerings and in the extracurricular (2004 . 6, 2007) . 40 This author's concern about the absence of a meaningful treatment of CSR in the IBT curriculum led her to design and teach a course devoted specifically to that topic as part of a summer study abroad program offered in Madrid, concern in CSR as they relate to MNEs, namely bribery and corruption, core labor standards, human rights, and the environment; and the relevance of CSR to the practice of corporate law.
A. U.S. Corporate Law: The Nature and Purpose of the Modern Business Corporation
In order to set the stage for an understanding of the extent to which CSR is pursued by U.S. corporations, a course on CSR should begin by revisiting the theory and law on the nature and purpose of the modern business corporation. Many students will have already taken the basic corporate law course and will be familiar with the shareholder primacy theory. However, very few students, if any, will be familiar with the stakeholder theory. It would be useful to present both sides of the issue, starting with the historical background of the Berle-Means debate and updating with more recent discussions of the two competing theories. 41 It would also be useful to refer to case law and statutes that illustrate the unresolved nature of the debate and to make the point that there seems to be some tolerance in U.S. law for corporate decision-making that may benefit stakeholders other than shareholders.
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A second topic that should be explored is corporate philanthropy. This, along with compliance with laws, forms the historical bedrock of socially responsible business behavior in the United States. While current developments in CSR theory and practice would seek to expand the social obligations of businesses beyond this historical understanding, it is still useful to examine this topic since it has gained wide acceptance in the United States and is viewed by the public as a form of CSR. While some students may have been exposed to corporate charitable There are four primary areas of concern in international instruments addressing CSR:
bribery and corruption, core labor standards, human rights, and environmental impacts. Each of these topics merits a discussion in its own right. The use of case studies helps to focus student attention on the problems in each area and facilitates discussion of the appropriate standards that might be adopted to address these issues.
In the area of bribery and corruption, a discussion of the historical background surrounding the adoption of the Foreign Corrupt Practices Act can provide a focus for class discussion on the reasons for the U.S. prohibition on bribery of foreign government officials in order to obtain or retain foreign business. 47 
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The topic of environmental impacts of MNE operations might be approached by reference to the litigation stemming from the Union Carbide gas plant disaster at Bhopal, India. 53 A discussion of the litigation and its resolution in U.S. and Indian courts will illustrate for students some of the impediments to securing remedies for environmental damage caused by MNE operations in foreign countries. This case will also provide an opportunity to explore the development of international standards on environmental issues, such as the CERES Principles, and whether they provide adequate protection for host countries and their citizens.
E. CSR as Part of the Practice of Law
A good way to conclude a specialized course on CSR and to integrate the themes outlined above is to provide students with a case study that raises several CSR issues. There are numerous examples that could be used as the basis for such a final class exercise, including those that have arisen in extractive industries, such as gold mining or oil exploration. Such an exercise will train students to identify CSR issues that may arise in corporate legal practice representing MNEs and to respond by, for example, drafting a voluntary code of conduct for the company involved. This type of training prepares students to be proactive lawyers in the area of CSR.
VI.
Conclusion: Improving Current Approaches to CSR in the U.S. Law School Curriculum
The U.S. law school curriculum has seen a proliferation in the number of courses offered in recent years. It may not be possible to incorporate yet another specialized course in the IBT curriculum in every law school. However, it is possible to address some of the concerns raised by this chapter within the context of the standard IBT course offered in many U.S. law schools. 53 In re Union Carbide Corp. Gas Plant Disaster at Bhopal, India in December 1984 , 809 F.2d 195, 197 (2d Cir. 1987 54 Supra note 13.
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At a minimum, the content of the standard IBT course should be expanded to incorporate a discussion of the relevance of CSR to MNEs, including the importance of CSR as part of the best practices of many U.S. companies and the development of voluntary codes of conduct by IGOs, NGOs, and companies themselves as a means of regulation. Further, the practice of some IBT instructors of focusing on legally enforceable CSR norms in the areas of bribery of foreign government officials under the Foreign Corrupt Practices Act and human rights violations under the Alien Torts Claims Act should be continued. In this way, the best interests of students will be served because they will receive some training in both the reactive and proactive aspects of CSR practice. This change will better prepare students for representing MNEs in the business environment in which such companies currently operate. Such training will have the added benefit of introducing ethical considerations into the study of international business transactions.
Issues of justice, fairness and morality have proven troubling in the current discussions over globalization and we must recognize that students will need to face such issues and find solutions to them in the years ahead.
